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Memorandurs of Understanding

Yisa {ntemational Service Association, 3 Delsware corporation having its principal place of business 2t 900
Metro Center Boulevard, Foster City, California 94114 {'Visa™) and MasterCard Intemational,
Incorporated, a Delawarc corporation having its principal place of business at 2000 Purchase Street,
Purchase, New York, 10577-25099 (“MusterCard™) (collectively, the “Associations™) hereby agree to this
Memorandem of Understanding ("MOU”) regarding the development of a joint standard for securc
clecironic commerco for bankcard transactions over the Intemet on this ____ day of January 1996

C'Effective Date™)

1. mve|6ment of a Joint Industry Standard for Electronic Commercve. In recognition of the substantial

progress that has been made to daie toward agreement on a joint, open, jodustry standard for electronic
commerce using hankeards nver tho Internet and other public networks (the “Joint Standard™). the
Associations apree to immedistely cease all testing and implementation effonts on their individual
standards, Secure Transaction Technology (“STT™) and Secure Electrobic Payment Protocol (“SEPP™).
Furthctmors, the Associations agree that they will not 83sist any third party in such testing and/or
implementation. In the event thet the Joint Standard is not published on the Intemet on or before February
15, 1996, the restrictions sct forth in this Section 1 shall erminate. Notwithstanding the foregoing, the
restrictions of this Section | shall remain in effect up to February 29, t996, 5o Jong as the parties are
continuing to work diligently toward publication of the Joint Standard; however, in the event that cither
party ix not scting in good faith. the other party’s obligations under this Section shall immediately
terminats upon notice to the other party.

2, Development of Joint Stendard. The Associations agree to devote all necessary efforts and resourees
toward the dovelopment of the Joiet Standard and toward the publication of the first draft of such standard
by February 15, 1996. Furthznmore, the Associations agree 10 use all nccestary efforts and resources to
incarporate sl relevant comments in the toint Standard by April 15, 1996.

3. Owaerthip of tnjnr Siandard. The Jaint Standard will initislly he nwned and administered jointdy by the
Associations, but will be submitied to the insernational Standard Organization (“ISO™) for its ownership
2nd maintenance. The Associations agree that the Joint Standard will not be submitted to [SO before one
(1) year afie: the Joiut Standard has been commcrcially implementcd, however, nothing in this Scction 3
shall restrict any informal review of the Joint Standard by 1SO or submission of the joint Standard to 1SO &:
an earlier date by mutua! azreement of the Associations. The Associations further agree that ownesship of
the Joint Standard will not be Tansferved untit after the standard is stable and after the publicetion of source
code and object code sufficient to demonstrats the Joint Standard £nd test other implementations of the
Joint Standned (“Reference Cnde.”). The Assaciationc shall jointly retain an independent thizd party
software vendor (0 davelop the Reference Cod= by March ). 1996. The Associations shall split “he cost fer
the development of Reference Code and shall reouire the developing party 1o complete the Reference Codz
as so0n as precticable afzr the Linalicaiivy uf the Juint Standurd. Thie Refrrence Code shall be jointly
owned by the Associations.

4. Reguired Intellecrual Froperty. The Assoziations agrez 10 use goud faith efforts 1¢ 2asure thas e
; implementation of usc of the Join: Standard does not require 2 license from any party to any inte.lestey
propety (“Reaquired Intellectual Property™), except a¢ provided herein 12 ix uaderannd that the Jaint
] Standard will incorporate public key cryptogrsphy, which may require developers and‘or softwase vendars
!

to obtain ¢ license. Ivis also understood that these may txist Required Intelleciual Propeny vaknown to the
Asidciations Uiat is fcquired 1o usc th: Joint Star.dard. The Associations shall work together in good faith
to idzntify Required lntellzctual Property and in the eveat such inteliectual property is identifizd, to obtain
| the necessary rights 1o use the Required Intellectust Property in the Joint Standasd. The Associations agser
| toge _\heir technology partners to transfer ownership of any Required Inieflectiual Propesty to the
1 ASSOCIZTIONS: in the tven: That 1T is impractizal 1o transfer suck ownership, then the Assozistions shall
odtait o worldwide. perpetual. itz acable. reyalty free license, with the right 10 sublicense. to use, makz:,
szll, copy. and isplay e [equized Jntellesual Proputy s nrcessary in the Jon® Suandard. Sproihizaih,
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Memorandum of Understanding

Visa [ntemational Seevice Association, 8 Delaware corporation having its principal place of business at 900
Mectro Center Boulevard, Fostee City, California 94114 (“Visa™) and MasterCard International,
Incorporated. a Delaware corporation haviag its principal place of business at 2000 Purchase Street,
Purchase, New York, 10577-25099 (“MasterCard™) (collectively, the "Associations”) hereby agree to this
Memorandum of Understanding (“MOU™) regarding the development of a joint standard for secure’
clectronic comnicrco for bankcard transactions over the Inteenet on this ___ day of January 18%
C*Effecive Date™)

1. Development of 3 Joint Industry Standard for Electronic Commerce. Tn racognition of the substantial
progress that has been made to date toward agreement on a joint, open, iodustry standard for electronic
cammerce uting hankcards over tho Inemet and other public aetworks (the “Joint Standard™), the
Assotiations agree to immediately cease all westing and implementation effons on their individuat
standards, Secure Transaction Technology (“STT™) and Secure Electronic Payment Protocol (“SEPP™).
Furthctmore, the Associations agree that they will not assist any third party in such testing and/or
implementation. ln the cvent that the Joint Standard is not published on she Internet on or before February
15, 1996, the restrictions set forth in this Section 1 shalf terroinate. Notwithstanding the foregoing, the
resteictions of this Section | shalt remain in effect up to February 29, 1996, 50 Jong as the parties are
continuing to work diligently toward publication of the Joint Srandard; however, in the event thal cither
party i not acting in good faith. the other party’s obligations under this Section shall immediately
terminate upon notice to the other parry. .

2. Developinent of Joint Standard. The Associations agree 1o dovote all necessary cfforts and sescurces
toward the development of the Joint Srandard and toward the publication of the Girst draft of such standard
by February 15, 1996. Furthznmore. the Associations agree 10 use all nccessary efforts and Tesources to
incorporate all relevant comments in the Join: Standard by April 15, 1996,

3. Dwaerchin of Joior Siandard. The Joint Standard will initially he awned and administered jointly by the
Associations, but will be submitied 1o the Iniermational Standard Organization ("1S0™) for its ownership
and maintenance. The Associations agree that the Joint Standard will not be submitted to ISO before one
(1) ysor alie; the Join Standard has been commcrcially implemented, however, nothing in this Scction 3
shali restrict any informal review of the Joint Standard by 15O or submission of the joint Standard to 15O a:
an enrlier date by mures! agreement of the Associations. The Associations further agree that ownership of
the Joint Standard will not be FT2nsferzed uneit after the standard is stable and after the publicztion of source
code and object code sufficient to demonsiratz the Joint Standard end test other implementations of the
Joint Standard (“Reforence Cnde”). The Asenciatians shall jaintly retain an independent third party
sofrware vendor to develop the Refereace Code by March §, 1996. The Associations shall split the cost fer
the development of Reference Code and shali require the developing pasty 10 complete the Reference Cod:
as $0C0 &y practicuble aftzr the Onuliceiivn of tie Juint Standard. The Reference Code shali be jointly
owned by the Associations.

! 4. Required Intellecrual Property. The Assoziations 23rez to use gond faith efforts te zasure Gizi the
i implementation or use of the Joini Sizndard does not require z license from any party to any intelleswal
property ("Required Intellectual Property™) except as provided herein 11 ic underdnnd that the Jain:
, Standard will incorporan: public key cryptography, which may require developers and‘or software vendors
| to obtain ¢ license. Itis also undersiood thet theze may oxist Requited Intellectual Property voknown to the
Assovidtions that is rcquired 10 usc the Joint Stardard. The Associations shajl work together in good faith
tc idzntify Required Intellxctual Propecty and in the eveat such intellectual property is identifisd, to obtain
the necessary rights 10 use the Required Intellectual Property in the Joint Standard. The Associalions agtes
to get their technology partners to transfer ownership of any Required Intellectual Propesty to the
ASS0LINONS; art INE 2vens that 1L is impractizal to transfer suck owneiship, then the Associations shatl
odtarn g worldwide, perpeteal. irsacabie. reyalty free Jicense, with the right to sublicense, to use. maxz,
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Yisa's lechnology partners are Microsoft and SAIC and MasterCard's technology parmors are Netscape,
1BM and GTE. .

$. Availability of Joint Standard. The Associations shall make the Joint Standard available to all third
pArties 16 make, use and <ell praducts compliant with the Joint Standard on a rovaRy free basis. The
Associations agree that neither of their respective Members shall be required 10 utilize or license any
specific implementation of the Joint Standard,

6. Testing. The Associstions agree that thay will work together 1o test the Joint Standard. Such work shall
include independent wsting procedures where the results of such tests are shared with the other party. Al
such tests shall, to the extent practical, incorporate the wse of both parties® card products. The Associations
agree 10 use good faith sfforts to conduot a sufficient number of such tests defore the Joint Standard is
finalized. Such testing shall begin as s00n a5 practicable following the publicstion of the fiest draft of the
Joint Standard.

7. Pyblic Awnouncements. The purtics shall agree on the contants of all news roléascs, press reaponses,
question and answer scripts and other public statements relating to the Joint Standard, SEPP, or STT that
deseribe of characterize incidents that occurred prior to the preseat effort to develop the Joint Standard or
cither party”s role or responsibilities in any of the aforementioned standards (“Related Communications™).
Neither puty's communications with its respective Members or employees shall be considered Related
Communications. Neither party may issve or participate, divectly or indirectly. in any Related
Communication without the prior written consent of the other party, however, such consent may not be
unieasonably withheld. Netwithstanding the foregoing, either of the parties may st any time make
announcements that ate required by applicable law ot regulatory badics, su Jong as the pasty so required to
make the announcement, promptly upon Searing of such roquirement, notifies the other pasty of such
requirement and discusses with the other party in good faith the exact wording of any such asnouncement.
Furthermore, both parties agree that each party thall credit the other for jointly developing the Joint
Standard. Both partics shall use all commercially reasonable efforts to avoid making any type of
announcement that misleads the public. Each of the parties understands and acknowledges. however, that
the other cannot guarantee the content of press coverage with respect to the subject matter covered by this
sgreement, but each party undertakes in good faith to avoid attempting to gain more credit than tha other
for the development of the Jolnt Standard. The odligations of this Szutiun 7 with respect to review of press
communications shall expire sixty (60) days afer final publication of the Joint Standard; al) other
obligations imposed under this Section 7 shall remain in effect during the term of this Agreement. Inthe
event of 2 breach of this Section 7 by either party, the other party shall immediately be rehieved of all
obligations and provisions under this provision. R

8. Term. If the Associntion's are unabio 1o finalize the Joint Standard by April 15, 1996, then their
respective obligations under this MOU shall terminate. If a Joint Standard is agreed upon, then the parties
obligations shall cominue LRI the ownership of 1he Joint Standard is transferred o 1SO.

9. Yermination for Cayse. if a party violates suy of the above obligations, then the other porty shall have
the right to tzrminate this MOU for cause. If the violation is one that can be cured, thea the nonbreaching
party must provide fourteen (14) days written aotice to the breaching party before it can terminate this
MOU.

10. Governing Law. This Agreement shall bo governed by and construed in accordance with. the
substantive faw of the State of Delaware and of the United States of America, as applicablc in ail respects,
including mamers of construction, enforcement and performance, without giving effect to the principies of
choice of laws thereof. Any suit arising out of or related 10 this Agreement shall be filed exclusively in the
state or federal courts Jocated in the state where the defendant party mainteins its principal headquarters in
the United States.
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I1. Amendment. This MOU shall not be released, discharged, smended or modified in any manner,
except by an instrument in writing signed by duly authorized representatives of both parties,

VISA INTERNATIONAL SERVICE MASTERCARD INTERNATIONAL
ASSOCIATION INCORPORATE

By: = e By ﬁ M/‘\

Name: Name:

Title: Title:
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M' VISAUSAINC. P.O.Box 8999 San Francisco, CA 94125

Facsimile Cover Sheet

CONFIDENTIAUTY NOTICE:

THE FACSIARE TEANSMISIION MAY CONTAIN CONSIDENTIAL IPORMATION SELONGING 70 THE SENDER WIRCH I3 PROTECTED SY VB ATTORMIY-CLUENT AND/OR
WORS PRODUCT MUVIEGE. T IFOIMATION 15 BSENDED ONIY FOR THE USE OF WE INDMIDUAL OR ENTIV MASED TELOW. 5 YOU ADE NOT R INTENDED
MCIIPIT, YOU AME HOTPIED TAT ANY DCIOSWE, CLUFTWIG, DETRIRUNON, OFf THE SAKING OF ANY ACTION IN RSLANCE ON HE CONNNTS OF THiS
| { NON, I STHCRY MONIIES. B VOUr NAVE BECEIVED THE TRANSMESION IN 1MROR. MLAST RMUEDIARLY NOTIFY THE SENDER Y TELEPHONE TO
Al IOCIWGMDOW!MS.

Colm Dobbyn CERSNE F§ Hox
any: MasterCard Intemational, Inc.
hone: 212-649-4707

Fax: 212-649-4715

. ,;?‘(Andrew Konslantar%
Copfpany: Visa

Phone: 415-432-8066
Fax: 415-432-2145

Date: 1/23/96
Pages
to follow: 3

URGENT - PLEASE DELIVER IMMEDIATELY

Cam,

At the request of Bennet! Katz, please sign and return this documant to Visa by
2:30pm PST, to the above fax numbaer.

Thank you.
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Colm | Dobbyn MasterCard
913 249470
b 2494 International
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